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DECLARATION

I, Kenneth D. Kline, do hereby declare under penalty of
perjury the following:

1. I am a partner in Cellular Dreams Partnersnip which
holds a 4% interest in Alee Cellular Communications.

2. I attempted to transfer one-half of my 20% interest
in Cellular Dreams to J. Robert Brubaker, a non-partner, who
had agreed to transfer one-half of his interest in DMTV
partnership (a 4.620% partner in RSA applicant Centaur
Partnership) to me.

3. I understand that Section 6.1 of the Cellular Dreams
Partnership Agreement prohibits partners from selling,
assigning or transferring their interests in the partnership
without the approval of the Executive Committee.

4. I did not seek the approval of, nor did I receive
approval from, the Cellular Dreams Executive Committee for the
transfer of one-half of my interest in Cellular Dreams to
Mr. Brubaker. Therefore, ! understand the attempted transfer
was without effect, and that I retain my full 20% interest in
Cellular Dreams. I also understand that since Mr. Brubaker did
not receive the requisite Executive Committee approval for the
transfer of his DMTV interest to me, he was unable to transfer
his interest to me.

I declare under penalty of perjury that the foregoing is
true and correct. -

L <
Executed this 1. day of April, 1990,

.

/L'—-—J >

== Kehneth D. Kline



ATTACHMENT F



DECLARATION

I, J. Robert Brubaker, do hereby declare under penalty of
perjury the following:

1. I am a partner in DMTV Cellular Partnership which
holds a 4.620% interest in Centaur Partnership.

2. I attempted to transfer one-half of my 20% interest
in DMTV to Kenneth D. Kline, a non-partner, who had agreed to
transfer cne-half of his 20% Interest in Cellular Dreams
Partnership (a 4.0% partner in RSA applicant Alee Cellular
Communications) tc me.

3. I understand that Section 6.1 of the DMTV Partnership
Agreement prohibits partners from selling, assigning or
transferring their interests in the partnership without the
approval of the Executive Committee.

4. I did not seek the approval of, nor did I receive
approval from, the DMTV Executive Commitrtee for the transfer of
one-half of my interest in DMTV to Mr. Kline. Therefore, I
understand the attempted transfer was without effect, and that
I retained my full 20% interest in DMTV. I also understand
that since Mr. Kline did not receive the requisite Executive
Committee approval for the transfer of his interest to me, he
retains that interest.

S. After entering my agreement with Mr. Kline, but prior
to the lottery for RSA No. 613A, [ entered an agreement to
transfer my interest in DMTV, along with the interest that [
thought I had obtained from Mr. Kline, to John Dolphin, another

partner in DMTV. I understand that my attempt to transfer what



had been Mr. Kline's interest was without effect since I had
never effectively cbtained that interest from Mr. Kline.

6. No approval of the Centaur Partnership was sought for
the transfer of my interest in DMTV to Mr. Deolphin. We did not
consider the transaction a transfer of interest in Centaur
(which would have required the unanimous consent of all Centaur
partners under paragraph 13 of the Centaur Partnership
Agreement) because DMTV remained the partner in Centaur,

Mr. Dolphin had been and would continue to be a partner in
DMTV, and no new partners were being admitted to DMIV as a
result of the transaction.

I declare under penalty of perjury that the foregoing is
true and correct. .

": _,i-’ )
Executed this L. © "day of April, 1990.

/o

7
- b \Q '
> /%%/Z /faiiéz e~
/ 3. Rober aker -

02310
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ASSIGNMENT AGREEMENT

Ry exccution of this Assigament Agrecement, the undersigned Parmer (Assignor), of AL EE CET LU
C AMUNICATIONS, a registered New Jersey Partnership, hereby assigns 1o
AR R _RifHt (Purchaser), all right, dde and interest owned by the
undersigned in the ALEE CELLUTL AR COMMUNICATIONS PARTNERSHIP, free and clear of any and all
encumbrances, liens, sccurity interests, adverse claims and liabilities. The rights assigned hereunder include,

without limitation, ail ownership, vodog rights, diszibudon of profit and any other priviledges or rights cither
dircet or indirect in any Rural Suadstcal Areas (RSAs) which have deen or may be won in the Federal
Communicauons Comunussivn RSA louenies commencing Scptember 23, 1988 for the Alaska and Hawaij
RS5As, and conunuing thruugh the compledon of Tier 5 loneries. The undersigned warrants by signature at the
bottom hcrcof that such signature is genuine and binding. In consideration of this Assignment, Purchaser
agrces to pay the Assignor the amounc of v 0 0 60 (]E'/.’ M/r pé/fi//‘i ) and
assume all furure financial obligadons affiliated with his posidon in the Parmnership.,

The Assignor acknowledges thut it may be necessary for his name 1o be replaced by Purchaser on the 1.65
Amecndment to be¢ filed with the Federal Commurnicatdons Commission oa any ownership exhibits filed with
the FCC for louenes won by ALEE CELLULAR COMMIUNICATIONS in Tiers 1 and 2. Assignor agrees o
cooperate in aay way necessary (o asswre that this Tansfer is made as effectively and proampdy a8 possible.

This Agreement contains te entire agrecment between Assignor and Purchaser and supersedes all prior
oral and writtcn agreements, conuiunents or understandings with respect to the maners provided herein, and
nr 1endment or modification hereof shall be binding upon any party hereio unless set forth in writing and
sig..2d by Assignor and Purchaser. The rights and obligadons of the parties herero shall be governed by the
laws of the State uf New Jersey. In witness whereof, the parties hereby execuze this Assignment Agreement

un the dates indicated below.

PURCHASER:

By V,/Z«M/L K /&c/ THE ASSIGNOR:

Tid (Insert name of Assignor) =
1ee: P ! .
By: ’4{// /// o //, i are)
: ” -

Title:




ATTACHMENT H



k ".\"L-l\n,'_u
. Y = M
A 112088
I
® ~o—e DECLARATIQN ULCZLK EEN/GTY OF PEMJURY _OFFICE o THL{LS.ECRLIAR»

‘z L -3 OFEHELLzﬁ"! ROBE&E TURNER ’ -
M‘_

I, WILLIAM RCBERT TURNER, hereby state the tollowing:
I am Managing Partner of GTRW Limited Partnership (*GTRW or

'Mcant'). formerly GTRW Partnership, the uan-w:.relme winner

T e —— . -

of the Domestic Public Cellular Telecommunication Service lottery

far the Erie, Pennsylvania MSA held on April 21, 1986.
- - i e - -
Pursuant to the Federal Communications Ccmmxss:.on s Publ;c

Eice of April 23, 1986, ard the Sections 22 918 ard 1 65 of t,hg
Cmigsion's Rules, GTRw Partnership makes the follo\.mg —r:;no:,
“smendments and informatiornal amerdvents to its Erie, Pe.rmsyj.z.n#_-j
C!Liular applz-cat:on {File No. 1€233-CD-P-130-A-86): . :

- Ownershiz ¢f Acclicans

The identify of all the owners cof GURW, their ownership

imterests, and their  «citizenship is reported below. _The

- --"n-‘--

D0 Tcwmership reflects the terms of the GTRW “Limited Parmp-

Agreement entered into on May 3 B6. ‘rhe pa_rtner;hi?: _:13.12-_

A - S T - - - N '
Bposed of the foilowing _ﬁndividtals who hold the

- L?rests, ard Exhibit 1 is hereby armended accordingly:
- ' -

Percentaps and
! NJ ‘ard Address Tvoe of Interest Citizemship Ccoupation
- Wllian R, Tumer 263 U.S. - 0D Phsigesa
;- Berd Drive General Perzrer -I -
. ﬁn,-.uﬁe TX 77339 1 o - -
Jane W, Grant 23% <L WS, Bocsewife -
4700 Riverview Rd., N.W, Gemeral Partrer
Atlanta, GA 30327 -
1
Danal Rude 12.5% - -U.s. Construction =3
149 calvert Court Ceneral Partner ) o
Cakland, CA 9401} ’ - )



——— - oo — gf Ilrtern~s fieir~=che Orosis 1om
1—--.._ Al thihi - W — L Houscaites — -
- e t—— - arther =~
Saratop, A 95070 - -~ -
- Qecar frein 12.9% U.s. Merteorologist
2209 HRAD Drive Germral Partner - - ’
San Jom, A 95131 - . .
- i . * -l _.'o
2L Lynn Mfigit 125: . . - -0.6. sue;m LE5hd
' 1725 wgor Street T Genaral Partner ‘ ' b = }i 7
San Foacisco, CA 94133 ’ 24 4E

®ne of the above-named individuals  has previously been™ ~

involmd in the cor-unications business, ang this is uu;j; :j,-r;g_‘_

Iten 11 on the FCC Form 401 should be armended t2 read "Does
Not fRpply®. G7FW 1s a partnership, nct a mrporat:l.on ang
therefore Item 11 of the Form 401 is 1nappk$cabiidto-r-§t —-In-— :

fact, Item 10 and Exhibit I of the appllcatzon co:uc‘th_ ig'u;;"' = =
; FP3 el i, 4

- - T e e w

that GTRW 15 a parthe p_forzed urcer tite laws AT

IT"‘I

Texas,

v The application as ¥iled stated that Judizh L.

'y L?., s
i
B
o

te " .'
e

Donal Rude were 25% parér.ers in GTRW, which is incerrect. Their

. Ante"c te v each. v Ms. ‘Ptu.tele ‘s, Q disBogitizenship.
S el axte 12.5 e .Y = 1:__535! 2 s e
® was nos rerorte_, \/""‘Re ,p-;‘at Qn cmdtited- _ "n'c_r.u-'-pc T

- - Ll e

minority non-controlling interests of —general partners -Oscar.

dhiit

‘\l i ,1" 3
Ak

"R

Martin angd Lynn Knight, who each hold & 12,5%- interest in the

Partnership, The CTRN Limited Eutner'ship Agreement proviﬁg?
— -
T that Mg, Whiteley's interest in GTRW is solely that of a 'Iimzted"' -




CERTIFICATE OF SERVICE

I, Sue W. Bladek, do hereby certify that on the X
day of April, 1990, I served by hand or by First Class U.S.
mail, postage prepaid, a copy of the foregoing letter to
Donna Searcy on the following:

David Kaufman, Esg. David L. Hill, Esq.
Brown, Finn & Nietert Chartered O'Connor & Hannan
1920 N Street, N.W.-Suite 660 1919 Pennsylvania Ave, N.W.
Washington, D.C. 20036 Suite 800

Washington, D.C. 20006
Alan Y. Naftalin, Esg. William J. Franklin, Esq.
Koteen & Naftalin Pepper & Corazzini
1150 Connecticut Avenue, N.W. 1776 K Street, N.W. Suite 200
Washington, D.C. 20036 Washington, D.C. 20006
Eliot J. Greenwald, Esqg. Carl W. Northrop, Esqg.
Scott R. Flick, Esq. Bryan, Cave, McPheeters

Fisher, Wayland, Cooper & Leader & McRoberts
1255 23rd Street, NW-Suite 800 1015 15th Street, N.W,

Washington, D.C. 20037 Washington, D.C. 20005
Donald J. Evans, Esqg. Russell D. Lukas, Esq.
McFadden, Evans & $ill Lukas, McGowan, Nace &
1220 Nineteenth Street, N.W. Gutierrez, Chartered
Washington, D.C. 20036 1819 H Street, N.W.
Washington, D.C. 20006

James F. Ireland Gregory J. Vogt
Cole, Raywid & Braverman Abraham Lieb
1919 Pennsylvania Avenue, N.W. Carmen A. Borkowski

- Suite 209 Federal Communications
Washington, D.C. 20006 Commission

1919 M Street, NW - Room 644
Washington, D.C. 20554

John E. Ingle, Esq.

Roberta L. Cook, Esg.

Office of the General Counsel
Federal Communications Commission
1919 M Street, NW - Room 602
Washington, D.C. 20554

< ¥ edih

Sue W. Bladek
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EXHIBIT 3
§92.3(a)(7) and §22.917(c)
Revised May, 1992

COST OF CONSTRUCTION AND OPERATION;
FINANCIAL QUALIFICATIONS

The Applicant is substituting for the Columbia Security and
Transfer financial commitment, a new commitment from a new
source. A copy of the commitment letter 1s attached hereto.

The construction and first year operating costs demonstrated
in Table 1 to the original Exhibit 3 remain unchanged.

The new commitment provides $835,000 for equipment, related
construction costs and operating funds. The Applicant's
estimated costs of construction and first year operation total
$817,000. Thus, the Applicant has available sufficient funds to
meet its estimated first year construction and operating costs

and remains financially gqualified.

Attachment

2985h



PATENOONT YIMANCIAL CORPARATION
33155 West Alabama, Buita 1140
Houston, Taxas 77098

May B, 1992

Ms. Backy Jo Clark

Alee Callular Comzunications
€02~7 College AvVanua

Clemaon, Socuth Carolina 29631

Dear Ms. Clark:

In consideration of a non-rafundable payment of Piva
Thousand Dollars (85,000) by not later than May 12, 1982, and the
mutual promises =nade herein, and for other good and valuable
consideration, the sufficiency of which are hareby acknowledged,
Fairmount Frinancial Corporatien (the “leander®), here agrees to
provide Alse Cellular Cammunications (“Customer”) with a tfirm
financial commitment fo0r B Raxipun amount ©f $835,000 £Oor use in
comneotion with the constructior and first year operations of a
rural cellular system (~*Systam”) to be licansed by tha Fedaral
Compunications Commission (“FCC®) in the Texas 21 Rural Sarvice

Area.

Lander has revieved and aevaluatad Customar’s financoial
condition in eaccordance with its usual practices and haa
determined that Customar is credit worthy and the market viable
for the amount specifiaed. This commitment is contingent upon
Customer receiving an FCC construction permit for the Texas RSA
21. Customer and Lender agrae within ninateen (19) days of the
date hareof to execute AaAn eguipment purchase or leaasing
agreesment, financing agresment and Ranagemant agreenent, all of
such being acceptable to Lendar.

Lender acknovledges that this commitment is not in any way
guaranteed by any entity other than Custopar and that its
willingness to enter into this commitment is based solely on its

relationship with Customer.

Lender will extend the loan contsmplated by this commitment
under the following terms and conditions:

1. Angrnt: Not to excead $835,000;

2. Intgrest Rate: Chase Manhattan Prime rate plus 3k;

3. Terp: Seven (7) yesars with interest only during the
first 3 years. For the raemalning 4 years of tha loan,

payments will include interest and principal reduction,
Dased on a 7 ysar amortizatjon schedule. At the end of

‘s



Alee Cellular Communjcations
May 8B, 1952
Page 2

t+the sa&ven Years, » Dalloon payment eaqual to the
rapaining unpald principsl balancse will be due and

payable.

Customar further agreaas to provida Landar with s continuing
£gecurity interest with a first priority in all of the tangibla
and intangible assets including, if net oontrary to applicable
law and/or FCC rules, the FCC license to operate, owned by
Ccustomer wherevar located, vwhather now ownad or hereaftar
acquired ana 1in all procceds and products theresf. Landear
acknovledges and recognigzes That any grant by Customsr of the
security interest in its PFCC license is subject to Tastriotions
imposed by the FCC on the Customar’s ability to» asslign intereat
in or to transfer control of an FCC licaeanss or any other
authorizaticns. In the event of a dafault, Landar agreas ta give
e pinimum of ten (10) days notification to Customer and the PFCC
before any such aquipment is repossegssad under provisions as
agresd To and any financing agrsemant.

Lender certifies to the FCC that it has sufficiant funds
available to complete this financing. See copies of attached
financial staterents. The funds to be provided to Cuatomer undar
this comnitment have not bean committed to any other cellular

applicant.

This commitment is subject to the Isceipt by Customer of the
FCC authorization for the neon-wiralines caellular system for Texas
RSA 21. The issuance of the authorisation by the FCC must be
uncontested and not subject to further protests unless such
conditiens are waived by Lender. Any and all legal proceedings,
petitions, and/er filings by interested parties nust be favarably, .
rasalved toward custcmer and finalized by the FCC, including but
not limited to tha specific ultimate Adisposition of issues
surrounding the Mutual Contingent Risk Sharing Aqreemsnt as
specified in CC Dockat No. $91~142, unless asuch conditions are .
waived by Lander.

The parties acknowledge that 1t may be necessary to make
pogt-grant changes in the System design to raflect prevailing
econoric and market changes and conditions incluiing nev antenna
sites. The financial commitment provided herein shall apply to
any such System redesign, provided that such radasign doas not
entail any increase in Lender‘s financial comaitment. It is
agreaad that the initial Systea shall not exceed the size
deternined to be sufficient for tha market based upon raasanabls

and prudent industry standards.



Ala@ Calluiarl Communications
May 8, 1992
Page 2

This comaitment oxpires twslve (13) =manths from the data
hRereof Qr UpOn the FCC’s dismissal of Custaner‘s applisation for
Texat REA 21 by final order, whichavar egours figst.

Veary truly yours,

AGREED AND ACCEPTED BY CUETOMER
THIa DAY OF MAY, 1993.

By:
arcnar

ihe above-naRed DaArty represants and warrants %o lendsr that Re
or she has the requisite aulliority o0 sign on behalf of Customer
and bind Customer to the terms harec?.




NMID--SOUTH TELECOMMONICATIOER, INMC.
3355 FWast Alabasa, Suite 1140
Houston, Taxas 77098

May 8, 1992

Fairmount FPinancial Corporation
3315% Wast Alabama, Suite 1140
Houston, Texas 77098

Gentlaemen:

We, Mid=-South Tslecomamunications, Ina. ("™MaT*) ,

confirm that MST will provide funding to you, Fairmount Pinamnial
Corporation (”FFC~) in the form of suitabla financial
arrangerents up to An amount of $835,000 (Eight hundred thirty-
five thousand dollars) for FFC to issue a finanaing comnitment
letter to Alee Cellular Communications (”Ales”} in oconnection
with Alee’s application to the Fedezral Communications Commission
(*FCC®) for a construction permit for tha Texas 11 - Chambars
Rural BSarvice Area, all being subjasct to the terms of your
attached form commitment letter to Alea.

MST acknowladges that FFC will use this letter to prova its
financing ability te Alee as well as to the FCC. Attachad is
MST‘s most current financial statement.

Very truly yours,

MID-50UTH TELECOMMUNICATIONS, INC.

Praaident




MID-SOUTH TELECOMM., INC.
BALANCE SHEET WITHOUT AUDIT

APRIL 30th, 1992

ASSETS
JRRENT ASSETS
ZASH IN BANK 94,773.83
NOTES RECEIVABLE 5,481,039.32
INTEREST & DIVIDENDS RECEIVABLE 318,905.10
1ARRKETABLE SECURITIES 17,873,154.30
ANNUITY RECEIVABLE - UNITRUST 44,625.00
IARNEST MONEY 25,000.00
JTAL CURRENT ASSETS
XED ASSETS
JFFICE EQUIPMENT 4,608.98
ZOMPUTERS 2,787.44
JTAL FIXED ASSETS
"HER ASSETS
NVESTMENTS - U.S5. COMPUTEL, INC. 116,002.00
(NVESTMENTS - BOMIL INC. 2,002.52
JEF. BENEFIT PENSION TRUST 224,954.82
4-S CHRT UNITRUST ANNUITY 5,950,000.00

JTAL OTHER ASSETS

JTAL ASSETS

23,837,497.55

7,396.42

6,292,959.34

30,137,853.31

———— e



MID-SOUTE TELECOMM., INC.
BALANCE SHEET WITHOUT AUDIT
APRIL 30th, 1992

LIABILITIES AND CAPITAL

ABILITIES

IRENT LIABILITIES

OLDMAN, SACHS-MARGIN LOAN
M NOTE

2 MILLER TRUST NCTE

A MILLER TRUST NOTE

+ MILLER TRUST NOTE

AL CURRENT LIABILITIES

IG_ TERM LIABILITIES
E. BOVAY, JR. - NP
JBANK LOAN AGRMT $#T6407
JBANK LOAN AGRMT $#56725

‘AL LONG TERM LIABILITIES

'ERRED_LIABILITIES

TPENSION TRUST - FORMER EMPLOYEE
. PENSION TRUST - MS EMPLOYEE
'FERRED FED. INCOME TAX

FE D LOSS - INFO GROUP

AL DEFERRED LIABILITIES
AL LIABILITIES

CKEQLDERS EQUITY
MMON STOCK PAR VALUE
ID IN CAPITAL
RECOGNIZED GAIN/LOSS
VIDENDS PAID

TAINED EARNINGS
IRENT EARNINGS

AL, STOCKECLDERS EQUITY

AL LIABILITIES & STOCKHOLDERS EQUITY

4,035,541.86
1,900,000.00
300,000.00
300,000.00
300,000.00

500,000.00
2,081,986.00
785,321.83

245.87
16,991.57
6,059,611.74

(209,098.41)

275,000.00
3,293.00
2,958,723.37

(2,224.08)
10,820,101.25
12,359.31

6,835,541.86

3,367,307.83

5,867,750.77

16,070,600.46

14,067,252.85

30,137,853.31




MID-SOUTH TELECOMM., INC.
SCHEDULE OF: CASH IN BANK
APRIL 30th, 1992

CURRENT YEAR

PERIOD TO DATE
WESTHEIMER BANK $#0014915-01 56,713.62 66,690.45
RIVER OAKS BANK #101639%3 (12.50) 558.26
SOUTHWEST BANK TEXAS $#9005277 (17.49) 409.27
SOUTHWEST BANK (DBPT) 40030600 0.00 27,115.85

56,683.63 94,773.83



CENTEX BEVERAGE, INC.

MS CABLE, O.B.
MS CABLE, O.B.

(#1)
(#2)

MID-SOUTE TELECOMM., INC.
SCHEDULE OF: NOTES RECEIVABLE
APRIL 30th, 1992

CURRENT TEAR
PERIOD TO DATE

0.00 3,600,000.00
0.00 734,182.00
(53,000.00) 1,146,857.32

(53,000.00) 5,481,039.32



SCHEDULE OF: INTEREST & DIVIDENDS RECEIVABLE

MID-SOUTE TELECOMM.,

APRIL 30th,

1992

INC.

TEAR
TO DATE

224 ,448B.86
94,456.24

318,905.10



MID-SOUTH TELECOMM., INC.
SCHEDULE OF: MARKETABLE SECURITIES
APRIL 30th, 1992

CURRENT YEAR
PERIOD TO DATE
ZOBANK STOCK INVESTMENT 0.00 191,837.71
IOCHESTER TELE SHARES HELD (172,995.00) 14,235,996.70
ROCHESTER TELE U/R GAIN (973,879.14) 3,010,809.18
UTC CLOSING COSTS - INVSTMNT 0.00 434,510.71

(1,146,874.14) 17,873,154.30
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DO NOT REMOYE CARBONS Fom A oves UME Np D030
teal Srody reurroee

NUTICE OF FROPOGED CONSTRUCTION OR ALTERATION

13 Dr—urs o Rraguoreon
+ Antiih: lvigmirdiir:
am— — 4 - ructure
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P.O. Box 2538
Placwrnillia, CA $5667 (916) 642~880%9 .
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Gpe Mlle North Of HNI-65 Off M-14l0; Chambers County, Texas
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| HEREBY CERTIFY that all of the above stalements made by me are true. complete, ang corect to the best of my
knowiedge. in addition. | agree to obstruction mark and, or light the structure in accorcance with es sbimhed marking &
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